EXHIBIT 2



BEFORE THE PUBLIC UTILITIES COMMISSION
y OF THE STATE OF MINNESQOTA

Gregory Scott Chair

Edward A. Garvey Commissioner
Marshall Johnson Commussioner
LeRoy Koppendrayer Commissioner
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In the Matter of Qwest Corp. and Winstar PUC Docket No. P421,5246/1C-02-324
Communications, LL.C, Adoption Letter

for Previously Approved Interconnection

Agreement

QWEST’S MOTION TO CLARIFY OR IN THE ALTERNATIVE TO
WITHDRAW THE JOINT APPLICATION

Qwest Carporation (“Qwest”) respectfully requests permission to clanfy or, in the
alternative, to withdraw the Joint Application for Approval of Interconnection Agreement
Under § 252 between Winstar Communications, LLC and Qwest, filed March 8, 2002.

INTRODUCTION

1. As the Commission is aware, Winstar Communications, LLC (“New
Winstar”) is a subsidiary of IDT Corporation (“IDT™); the latter is buying certain assets
of Winstar Communications, Inc. (“Old Winstar™) as part of a pending bankruptcy
proceeding in the United States Bankruptcy Court for the District of Delaware.! The
Bankruptcy Court has issued several orders prescribing the procedures of the sale in
accordance with the Bankruptcy Code (explained in more detal below). Pursuant to

these orders, IDT must cither (1) assume the interconnection agreements of Old Winstar

U In re Winstar Communications, Inc., et al., Debtors, Chapter 11, Case No. 01-01430 (IJF)
(Hereinafter “Bankruptcy Proceedings”).




and cure any outstanding balance associated with those agreements, or (2) reject and
terminate those ag%eements and start anew in ordering and acquiring facilities, circuits,
etc. Both options encompass potential benefits, responsibilities and risks, but the court’s
order 1s clear, IDT must choose one or the other and then fulfill the obligations that come
with that choice.

2. To dawe, IDT has neither assumed nor rejected the Old Winstar’s
interconnection agreement in Minnesota. While Qwest is committed to working with
New Winstar in accordance with federal law and the Bankruptcy Court’s orders, Qwest
has recently become concerned that IDT is attempting to subvert the Bankruptcy Court’s
orders by taking advantage of the simultaneous henefits of the mutually inconsistent
assume and reject options, without fulfilling the concomitant obligations of either.

3. New Winstar recently approached Qwest’s Wholesale Division and asked
to opt-in to a new interconnection agreement (thc subject of the Joint Application). This
action would appear to anticipate a rejection and termination of the Old Winstar
agreement. If rejection and termination is, in fact, New Winstar’s intent, then New
Winstar will stand in the shoes of a brand new CLEC. Facilities, circuits, etc,
provisioned under the Old Winstar interconnection agreement will be terminated. New
Winstar, of course, can order new facilities and circuits under its new interconnection
agreement, but the realities of the time it takes to provision these items (no different than
for any new CLEC ordering new facilities and circnits) would inevitably lead, at least

temporanly, to a discontinuance of service to Old Winstar’s customers that New Winstar




might seek to serve in the future, notwithstanding its decision to reject current
agreements. ‘

4, The other alternative is for IDT’s subsidiary to assumec thc Old Winstar
interconnection agreement, pay the requisite cure payments, and continue to provide
service under existing facilities and circuits. Under this scenario the risk of potential
disconnection of the Old Winstar customers is alleviated, but IDT would of course be
required 1o make cure the payments established by the Bankruptcy Court,

5. IDT’s most recent actions have led to concern that IDT may be attempting
to have their cake and eat it too by ostensibly rejecting the Old Winstar agreement, thus
avording the cure payments, and then opting into a “new” interconnection agreement and
demanding either (i) that Qwest permit New Winstar to continue to offer service over the
exact same facilities, circuits, etc. of the Old Winstar (thus accomplishing a de facto
assumption), or (ii) seek to “expedite” the processing of New Winstar's request for new
facilities under its new interconnection agreement (receiving preferential treatment over
other CLECs and thereby accomplishing the same result). This type of subterfuge is in
direct violation the Bankruptcy Court’s order, effectively requires Qwest to absorb the
economic consequences of Old Winstar's defaults, and gives IDT a windfall. Qwest has
objected to this “end around” before the Bankruptcy Court and the court heard argument

on Thursday, Aprl 11, 2002.2

2 Argument is scheduled to continue on Monday, Aprit 15, 2002, and Qwest anticipates an order from

the Bankruptcy Court on these issues some time next week.




6. Through this motion, Qwest secks to inform the Commission of the
maneuverings, adv;sc it of the status of the Bankruptcy Proceedings, and alert it to the
nsk of temporary discunt.inuancc of service to customers if IDT rejects the Old Winstar
agreement and begins to operate under the new interconnection agreement that is the
subject of the Joint Application. Qwest submits that neither the avoidance of the
Bankruptcy Court’s orders, nor even a temporary discontinuance of service to customers,
Is necessary or in the public interest under these circumstances, especially in light of the
seamless transition permitted by the assumption of the Old Winstar Minnesota
Interconnection Agreement. Consequently, Qwest respectfully requests to withdraw the
Joint Application, so that IDT can follow appropriate assumption of the Old Winstar
agreement in compliance with the Bankruptcy Court’s order, or in the alternative to
clanify to the New Winstar that any effort to subvert the Bankruptcy Court will result in
temporary discontinuation of service to Old Winstar's customers.

BANKRUPTCY PROCEEDINGS BACKGROUND

7. On Apnl 18, 2001, Winstar Communications, Inc. and certain affiliates and
subsidiaries (collectively referred to herein as “Old Winstar”) each filed a voluntary
petition for relief under Title 11 of the United States Code before the United Statcs
Bankruptcy Court for the District of Delaware (“Bankruptcy Proceedings™).3

8. As of the date it filed for bankruptcy, Old Winstar (through its subsidiary

Winstar Wireless, Inc.) had entered into an interconnection agreement with Qwest to

3 Onor about January 24, 2002, the Bankruptcy Proceedings were converted to those under Chapter 7
of the Bankrupicy Code.




provide an array of resale and facilities-based telecommunications services in the State of
Minnesota. See Interconnection Agreement Between U S WEST Communications, Inc.

and Winstar Wireless of Minnesota, Inc., executed November 6, 1997 (“Minnesota
Interconnection Agreement”).

9. As of the date it filed for bankruptcy, Old Winstar owed Qwest Corporation
{on a region-wide basis) approximately $1.5 million for telecommunication services and
facilities provided under interconnection agreements between Qwest and Old Winstar.
Approximately $§260,000.00 of this sum was attributable to costs owed by Old Winstar to
Qwest for services under Old Winstar's Minnesota Interconnection Agreement.

10.  Pursuant to the Bankruptcy Proceedings Old Winstar is subject to several
agreements and orders, including but not limited to, the following:

> (Old Winstar and Qwest Corporation entered into a

Stipulation and Order (“Stipulation and Order”) which
required Winstar Communications, Inc. to pay Qwest

Corporation on a current basis pending the Bankruptcy
Proceeding.

> Old Whnstar was permitted to sell its assets subject to
certain conditions, including those set forth in the Bankruptcy
Court’s Order Authonizing (i) Sale of Certain of Debtors’
Assets Free and Clear of Liens, Claims Encumbrances, And
Interests, (i) Approving Cure Amounts with Respect to
Certain Exccutory Contracts and Unexpired Leases, (iii)
Authonizing the Debtors to Enter into and Approving
Management Agreement, (iv) Approving Regulatory
Transition Process and (v) Granting Related Relief. See /n re
Winstar Communications, Inc. et al., Debtors, Chapter 11,
Case No. 01-1430-JJF (Bankr. D. Del. 2001 )(“Sale
Order™)(artached hereto as Exhibit A)



1. Old Winstar breached the Stipulation and Order by failing to remain current
Onl Service costs o\;ed to Qwest totaling over $3.8 million, including $690,000.00 under
the Minnesota Interconnection Agreement.

12. Under the Sale Order, IDT acquired essentially all of Old Winstar's assets,
and agreed to operate Old Winstar’s business during a 120-day period {(beginning in
December 2001 and expiring on April 19, 2002) pending the transfer of necessary federal
and state regulatory licenses (“Transition Period”).

13. Dunng the Transition Period, IDT was required to pre-pay for all charges
for services (including those provided under interconnection agreements), and service
providers (such as Qwest) can not terminate service based on Old Winstar’s defaults prior
to closing, December 19, 2001.

14.  Also duning the Transition Period, IDT may direct Old Winstar to seck an
order wherehy Old Winstar can assume and assign to IDT any exccutory contracts (such

as interconnection agreements), provided that IDT cures any payments due under the

assigned agreements:




The Buyer shall have the ability during the Regulatory
Compliance Period to direct the Debtors to seek the entry of
one or more orders of the Court authorizing the Debtors to
assume and assign to the Buyer any executory contract or
unexpired lease to which the Dehtors are a party, provided
that the Buyer shall be solely responsible for paying any cure
payment that 1s payable in connection with any such
assumption and assignment.

See Sale Order at 19 (emphasis in original).4
15.  IDT may also choose to reject existing executory contracts by taking
affirmative actions, including, but not limitcd to, providing prior writien notice to the
non-debtor party to the agreement. If IDT rejects an agreement, IDT must enter into an
new agreement just as if it were a new carrier, with no special priorities, and no rights to
use pre-established circuits and business processes. If IDT rejects an interconnection
agreement, the agreement is terminated. IDT then must start with a clean slate and pay
for replacement circuits and facilities and have these purchased services and elements re-
provisioned:
[Iln the event that any contract with any Service Provider that
is a telecommunications carrier shall be rejected: (i) no
termination liability shall arise, (ii) such telecommunications
camier shall provide telecommunications services in
accordance with, and to the extent required by, applicable law
in a non-discriminatory manner, and (i1i) such
telecommunications carrier will charge the Buyer for

replacement circuits the lower of the actua] costs and tariff
ratcs to set up or establish such replacement circuits.

See Sale Order at 18-19 (emphasis added).

4 Qwest understands that the “assume and assign” provisions apply to interconnection agreements
entered under the Telecommunications Act of 1996, and further that if IDT were to have Old Winstar
assume and e3sign its interconnection agreement(s) with Qwest to IUT, that the applicable cure
payment due from IDT would be approximately § 5.4 million.




16.  For the entire Transition Period, IDT has not made its choice regarding
interconnection ag;'eements: It has neither assumed them, nor rejected them. The
Transition Period expires April 19, 2002,

IDT’S ACTIONS IN MINNESOTA

17. As the Commission is aware, New Winstar (Winstar Communications,
LLC) 1s a subsidiary of IDT, and IDT intends to use New Winstar to operate the former
assets and facilities of Old Winstar that IDT acquired through its asset purchase pursuant
to the Bankruptcy Proceedings.’ New Winstar’s petition to acquire the assets and
authority of Old Winstar was approved by the Commission on March 20, 2002, on the
condition that New Winstar assume responsibility for any unpaid rcgulatory expenses of
Old Winstar.6

18.  New Winstar also recently notified the Commission that it wished to
discontinue scrvice to those custumers of the Old Winstar in Minnesota that the New
Winstar does not deem profitable.”

19. On or about January 30, 2002, Winstar Communications, LLC (“New

Winstar”), through counsel, sent a letter to Qwest’s Wholesale Duivision, seeking to enter

Into 2 new interconnection agreement with Qwest by opting into the interconnection

5 See In the Marter for Approval of Winstar Holding, LLC to Acquire the Assets and Authority of
Winstar Wireless, Inc., Comments of the Department of Commerce, MPUC Docket No. P5S246/PA-
02-83, March 5, 2002 (“Acquisition Petition”}, pp. 1.3,

S See in the Matter for Approval of Winstar Holding, LLC to Acquire the Assets and Authority of
Winstar Wireless, Inc.. Order Approving Acquisition Petition, Docket No. P5246/PA-02-83, March
20, 2002.

7 See Notificaiion of Winstar Wireless, Inc. and Winstar Communications, LLC of the Discontinuance
of Certain Services in Minnesota, MPUC Docket No. ,P5246/M-02-365, filed March 18, 2002.




agreement between Sprint Communications Company LP and Qwest Corporation fka U S
WEST Communiéations, Inc. in its entirety. See Affidavit of Larry Christenson
(“Christenson Affidavit,” attached hereto as Exhibit B) at ¥ 4.

20. Relying on New Winstar’s letter and the determination that the existing
interconnection agreement berween Qwest and Winstar Wireless, Inc. is month-to-month,
Qwest’s Wholesale Division handled New Winstar’s request as a routine opt-in request,
executing the standard opt-in letter agreement (“Opt-in Letter ), and forwarding the Opt-
in Letter onto local Qwest counsel for filing with the Minnesota Public Utilities
Commission. See Christenson Affidavit at ] 3.

21, On March 8, 2002, Qwest filed the Joint Application for Approval and
Adoption of Agreement for Local Wireline Interconnection between Winstar
Communications, LLC and Qwest Corporation (“Joint Application™).

22. %en it approached Qwest’s Wholesale Division and requested to enter
into the Opt-in Letter, New Winstar did not mention the Bankruptcy Proceedings or the
fact that New Winstar is a subsidiary of IDT which is directly subject to the jurisdiction
and orders of the Bankruptcy Proceedings, including orders which define appropriate
action with regard to interconnection agreements. See Christensen Affidavit at 7,

23.  Had Qwest’s Wholesale Division been informed by New Winstar that it
was subject to an order of the Bankruptcy Court or otherwise subject to special conditions
with regard to entering into an interconnsction agreement, Qwest's Wholesale Division
would not have handled Winstar’s request as a routine matter, and would not have

dircctly executed the Opt-in Letter. See Christensen Affidavitat § 8.




24. New Winstar requested Qwest to change the name on Old Winstar's
accounts (govemec{ by Old Winstar’s interconnection agreements) to New Winstar, and
to assign the Old Winstar’s circuits to New Winstar. See Letters from Stephen Murray to
Qwest, dated February 26, Mafch 27 and March 28, 2002, attached hereto as Exhibit C.
Given the contrary order of the Bankruptcy Court, Qwest declined and suggested that
New Winstar follow the appropriate assumption process under the Bankruptcy Court’s
Sale Order.

25.  Qwest believes that IDT is continuing its attempt to evade its obligation
under the Bankruptcy Code and applicable Bankruptcy Court’s order by seeking to opt-in
to a pre-existing agreement to achieve the benefits of the assignment of Old Winstar’s
circuits and facilities without assuming the responsibilities that go with an assumption,
including paying to Qwest the required cure payments.

26.  Qwest has objected to IDT’s actions before the Bankruptcy Court and is
seeking to clarify and enforce IDT’s specific obligations under Sale Order and the
Bankruptcy Code with regard to entry into any new interconnection agreement(s) to

operatc Old Winstar’s asscts and facilities.®

On information and belief, IDT has attempted similar tactics with other incumbent local exchange
carriers, and Qwest understands that these [LECs similarly filed objections before the Bankruptcy
Court arguing against the manner in which IDT is handling the “assume and assign” period
established by the court.

10




REQUESTED RELIEF

27. Pcndi;:g the resolution of Qwest's objections wi‘th the Bankrupicy Court
and any related hearings and proceedings commenced as a result of thosc objections,
Qwest respectfully requests the withdrawal of the Joint Application.

28.  Qwest believes that withdrawal is appropriate to avoid confusion, undue
administrative process, and any impediments to the Bankruptcy Court’s exercise of
Jjurnisdiction to enforce its orders.

29.  Qwest respectfully request that the Commission direct IDT to accomplish
its transition in Minnesota through the appropriate procedures as prescribed by the
Bankruptcy Court. This will ensure a transparent transition to Old Winstar's Minnesota
customers and to avoid any unnecessary discontinuance.

30.  In the alternative, Qwest seeks to clarify that the action currently being
pursued by IDT - starting from scratch by opting into an interconnection agreement —
will result in at least some temporary discontinuance of service to Old Winstar’s
customers.

Respectfully submined, April 12, 2002

QWEST CORPORATION DORSEY & WHITNEY, LLP
X S —

Jason D. Topp Robad EYCittanach

200 South Fifth Street, Room 39 Jeffrey S. Dillen

Minneapolis, MN 55402 50 South Sixth Street

Phone: (612) 672-8905 Minncapolis, MN 55402

Fax: (612) 672-8919 Phone: (612) 340-2873

Fax: (612) 340-8800
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-IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X

In re: Chapter 11

WINSTAR COMMUNICATIONS, INC,, et al,, : Case No.: 01-1430 (JJF)

: Jointly Administered
Debtors. :

ORDER AUTHORIZING (i} SALE OF CERTAIN OF THE DEBTORS’
ASSETS FREE AND CLEAR OF LIENS, CLAIMS ENCUMBRANCES,
AND INTERESTS, (ii) APPROVING CURE AMOUNTS WITH RESPECT
TO CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED LEASES,
(iii) AUTHORIZING THE DEBTORS TO ENTER INTO AND APPROVING
MANAGEMENT AGREEMENT, (iv) APPROVING REGULATORY
TRANSITION PROCESS AND (v) GRANTING RELATED RELIEF

This matter having come before the court on (I) the motion {the “Original
Motion™; terms not otherwise defined in this Sale Order shall have the meanings ascribed to such
terms in the Onginal Motion) filed by Winstar Communications, Inc. and its affiliated debtors
and debtors in possession in the above-captioned cases (collectively, the “Debtors™), requesting
the entry of (A} an order pursuant to sections 363(b) and 105(a) of title 11, United States Code
(the “Bankruptecy Code™) and Rules 2002, 6004, 6006 and 9014 of the Federal Rules of
Bankruptcy Procedure (the “Bankruplcy Rules™) (i) approving bidding procedures, including bid
protections. {ii) approving the form and manner of notice of (a) the hearing 1o consider granting
certain bid protections (the “Bid Procedures Hearing"), (b) the hearing on the sale of certain of
the Debtors” assets (the “Sale Hearing”), (c) proposed cure payments and {d) assumption and

assignment of executory contracts and unexpired leases, and (iii) scheduling the Sale Hearing,

WP3.714361.3 . 58221.1000




and (B) an order authorizing and approving (i) the sale of certain of the Debtors’ assets (ree and
clear of liens, claims and encumbrances (the “Sale™) and (i) the assumption and assignment of
certain executory comracts‘and unexpired lcases, and (II) the supplement 1o the Qriginal Motion
filed with the Bankruptcy Court on December 14, 2001 (the *Motion Supplemeni”, and together
with the Original Motion, the “Motion™) seeking entry of an order (i) authorizing the Debtors to
enter into, and approving, a management agreement substantially in the form annexed to the
Motion Supplement as Exhibit A (the “Management Agreement), (ii) approving, and
authorizing the Debtors to implement, the Debtors® proposed regulatory transition process (the
“Regulatory Transition Process™) and (iii) granting related relief, including an cxtension of the
period under Bankruptcy Code section 365(d)(4) within which the Debtors may decide whether
to assume or reject unexpired leases of nonresidential recal property; and thc Court having
conducted 3 hearing on November 27, 2001, and having entered an order dated November 27,
200! approving the Bidding Procedures; and an auction having been held a1 the offices of
Shearman & Sterling, counsel to the Debtors, on December 5, 2001, in accordance with the
Bidding Procedures previously approved by this Court; and féllowing the conclusion of the
Auction, the Dchtors, in consultation with their financial advisors, and after consultation with
counsel to each of the Creditors’ Committee, the Agent for the Prepetition Lenders and the Agent
for the DIP Lenders, having (i) reviewed each bid on the basis of financial and contractual terms
and the factors relevant to the sale process. including those factors affecting the speed and
certainty of consummating the Sale, and (ii) identified the bid of IDT Winstar Acquisition, Inc.
{the "Buyer”), as set forth in the Asset Purchase Agreement, dated as of December 18, 2001 (the

“Asset Purchase Agreement™) as the highest and best offer for the Purchased Asscts (as defined

below in Paragraph H) at the Auction (the “Successful Bid"); and a hearing on the Motion
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having been commenced on December 10, 2001 and continued on December 17. 2001 znd
December 18,' 200_1 (the "Sale Hearing"); and all interested parties having been afforded an
opportunity to be heard ‘with respect 1o the Motion; and the Court having reviewed and
considered (i) the Motion, (ii) the objections thereto, if any, and (iii) the arguments of counsel
made, and the evidence proffered or adduced at the Sale Hearing; and it appearing that the relief
requested in the Motion and approval of the Sale of the assets to be acquired under the Asset
Purchase Agreement {as defined therein, the “‘Purchased Assets™) and the entry of an order
approving the Sale (this “Salz Ordcr';) is in the best interests of the Debtors, their estates,
creditors, and other parties in interest; and upon the record of the Sale Hearing, and these cases;
and after due deliberation thereon; and good cause appearing therefor, it is hereby

FOUND AND DETERMINED AS FOLLOWS:'

A This Court has jurisdiction over the Motion and the transactions contemplated by
the Motion pursuant to 28 U.S.C. §§157 and 1334. This matter is a core proceeding pursuant to
28 U.S.C. §157(b)(2){M). Venue of these cases and the Motion is proper pursuant to 28 U.S.C.
§§1408 and 1409.

B. The statutory predicates for the relief sought in the Motion are sections 105, 363
and 365 of 11 U.S.C. §§101 et seq. (the "Bankruptcy Code”) and Rules 2002, 6004, 6006, and
9014 of the Federal Rules of Bankrupicy Procedure.

C. As evidenced by the affidavits of service previously filed with the Court, and
based on the representations of counsel at the Sale Heanng, (i) proper, timely, adequate and

sufficient notice of the Motion, the Sale Hearing, the Cure Notices, the Sale of the Purchased

' Findings of fact shall be consmued as conclusions of law and conclusions of law shall be construed as
findings of fact when appropriate. See Fed.R.Bank.F. 7052,

WHI 43613 38222.1001




Assets and of the related wansactions contemplated thereby (including without limitation the
entry of the Debiors into the Management Agreement and the implementation of the chulgtory
Transition Process) has been provided in accordance with sections 102(1), 363 and 365 of the
Bankruptcy Code and Rules 2002, 6004, 6006 and 9014 of the Federal Rules of Bankruptcy
Procedure; (i) such notice was reasonable, sufficient, and appropriate under the circumstances;
and (i11) no other or further notice of the Motion, the Sale Hearing, the Cure Notices. the Sale of
the Purchased Assets and all the related transactions contemnplated thereby (including without
limitation the entry of (he Debtors into the Management Agreement and the implementation of
the Regulatory Transition Process) shall be required.

D. A reasonable opportunity to object or be heard with respect to the Motion and the
retief requested in the Motion has been afforded to all interested persons and entities, including
(1) counsel for the Buyer, (ii) counsel for The Bank of New York, as Agent under the Pre-
Petion Credit Agreement, (iii) counsel for Citibank, N.A., as agent under the DIP Credit
Agreement, (iv) counsel for the Offictal Committee of Unsecured Creditors {the "Creditors’
Commitice™), (v) the Office of the United States Trustee, (vi) each party identified by the
Debtors as a potential Buyer of the Purchased Assets that was contacted as part of the Sale
process, (vii) all entities known to have any asserted lien, claim, encumbrance, alleged interest in
or with respect to the Purchased Assets, (viii) all applicable federal, state and local taxing
authorities; and (ix) all other entitics that have filed requests for notices pursuant to Bankruptey
Rule 2002,

E. - The Debiors {i) have full corporate power and authority to executc the Asset
Purchase Agreement and all other documents contemplated by the Motion, (ii) have all of the

corporate power and authority necessary to consummate the transactions contemplated by the
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Motion and the Asset Purchase Agreement and (iii) have taken all corporate action necessary to
authorize and approve the Sale and the consummation by the Debtors of the transactions
contemplated thereby.

F. The Debtors have demonstrated sound business justifications for the Sale and the
other transactions and actions contemplated by the Motion pursuant to section 363(b) of the
Bankrupicy Code.

G. Each of the Sale, the Management Agreement and the Asset Purchase Agreement
were ncgotiated, proposcd and agread 1o by the Debtors and the Buyer as parties thereto without
coliusion, in good faith, and from arm's-length bargaining positions. The Buyer is 2 good faith
purchaser under section 363(m) of the Bankruptcy Code and, as such is entitled to all of the
protections afforded thereby.

H. The consideration provided by the Buyer for the Purchased Assets (i} is fair and
reasonable, (if) is the highest or otherwise best offer for the Purchased Assets and (iit) will
provide a greater recovery for the Debtors’ creditors and other interested parties than would be
provided by any other practically available alternative.

I. The transfer of the Purchased Assets to the Buyer under the Sale and the Assct
Purchase Agreement will be a legal, valid, and effective transfer of such Purchased Assets, and
will, upon the occurrence of the Closing (as defined in the Asset Purchase Agreement), vest in
the Buyer al! right, title and interest of the Debtors in the Purchased Assets free and clear of all
Encumbrances and interests other than the Permitted Encumbrances (in cach cass, as defined in
the Asset Purchase Agreement) {collectively, the "Interesis™) including, but not limited to, those
(1) that purpont to give to any party a night or option to give any of the foregoing in the future,

any sale or contingent sale or title retention agreement or lease, or termination of the Debtors® or
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the Buyer's interest in the Purchased Assets, or any similar rights, and (ii) relating to taxes
ansing under or out of, in connection with, or in any way relating to the operation of the Debtors’
businesses prior to the C]o;sing Date (as defined in the Asset Purchase Agreccment).

1. The transfer of the Purchased Assets to the Buyer free and clear of ali Interests
will not result in any undue burden or prejudice to any holders of any Interests since all such
Interests of any king or nature whatsoever shall attach to the net proceeds of the Sale {the “Sale
Proceeds™) in the order of their priority, with the same validity, force and effect which they now
have as against the Purchascd Asscts, subject to the Carveout (as defined in the Final Order
Authonzing Debtors In Possession to Enter Into Post-Petition Credit Agresment and Obtain
Post-Petition Financing Pursuant to Section 363 and 364 of the Bankruptcy Code, and Providing
Adequate Protection and Granting Liens, Security Interests and Superpriority Claims. dated May
14, 2001 and entered in these cases) and to any claims and defenses the Debtors or other parties
may possess with respect thereto,

K. The Buyer would not consummate the transactions contemplated by the Sale, thus
adversely affecting the Debtors, their estates, and their creditors, if the Sale of the Purchased
Assets 1o the Buyer was not free and clear of all Interests of any kind or nature whatsoever, or if
the Buyer would, or in the future could, be liable for any such Interests and if the assignment of
the Purchased Assets could not be made under section 363 of the Bankruptcy Code.

L. The Debtors may sell the Purchased Assets free and clear of all Interests of any
kind or nature whatsoever because, in each case, one or more of the standards set forth in section
363(f) of the Bankruptcy Code has been saticfied. Those (i} holders of Interests and (ii) non-
debtor parties who did not object, or who withdrew their objections, to the Sale, the Sale of the

Purchased Assets or the Motion are deemed to have consented pursuant to Bankruptcy Code
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section 363(f)(2). Those holders of Interests fall within one or more of the other subsections of
Bankrupicy Code section 363(f) and are adequately protected by having their Interests, if any,
attach to the proceeds of th.c Sale ultimatcly attributable to the property against or in which they
claim or may claim an Interest. Notwithstanding anything contained herein or in the Asset
Purchase Agreement to the contrary, the Saje of the Purchased Assets is subject to the consent of
the DIP Lenders.

M. Due to the regulated environment in which certain of the Purchased Assets are
operated, the entry of this Sale Order is necessary to ensure the uninterrupted provision of
services to customers of the Debtors (the “Customers™) during the period in which the Buyer and
the Debtors seek 10 comply with the applicable federal and state regulatory laws and to enter into
contractual or other legal arrangements necessary for the consummation of the Sale, the trensfer
of the Licenses (as defined below) to the Buyer and the operation of the Purchased Assets by the
Buyer (the *Compliance Items”).

N. Approval at this time of the Sale, the Asset Purchase Agreement and the
Management Agreement, and all the transactions contemnplated thereby and hereby (including the
Regulatory Transition Process) is in the best interests of the Debrors, their creditors, their estate
and other parties in interest,

NOW THEREFORE, BASED UPON THE FOREGOING FINDINGS OF FACT, (T IS
HEREBY ORDERED, ADJUDGED, AND DECREED. EFFECTIVE IMMEDIATELY, THAT:

1. The Motion s granted, as further described hetein.
2. All objections to the Motion or the relief requested therein that have not
been withdrawn, waived, or settled, and all reservations of rights included therein, are overruled

on the merits, provided, however, that nothing herein shall alter or impair the rights of any party
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that has filed and scrved a timely objection to disputc the amount of a cure pavment listed on an
applicable Cure Notice, which rights are specifically reserved and which disputes shall be
resolved either conscnsualiy or, as nccessary, by further order of the Coun. Notwithstanding
anything in the Motion, the Asset Purchase Agreement or this Sale Order to the contrary, the
Debtors shall not be authorized to assume and assign any executory contracl(s) betwecn any of
the Debtors and the United States General Services Administration {the “GSA™) without the
prior consent of a person authorized to act on behalf of the GSA to the extent such consent is
required by any contract or applicable law.,

3. The Asset Purchase Agreement substantially in the form attached as
Exhibit A to the Notice of Filing of Asset Purchase Agrecement, dated December 18, 2001
{including all exhibits, schedules and annexes thereto), and all of the terms and conditions
thereof, are hereby approved.

4, Pursuant to section 363(b) of the Bankruptcy Code, the Debtors are
authorized to consummate the Sale of the Purchased Assets, pursuant to and in accordance with
the terms and conditions of the Asset Purchase Agreement, to enter into the Management
Agreement and o implement the Regulatory Transition Process.

5. The Debtors are authorized to execute and deliver, and are empowered to
perform under, consurnmate and implement, the Asset Purchase Agreement, together with all
additional instruments and documents that may be reasonably necessary or desirable 1o
implement the Assct Purchase Agreement (including the Management Agreement), and to take
all further actions as may be requested by the Buyer for the purpose of assigning, transferring,
granting, conveying and conferring to the Buyer or reducing to possession, the Purchased Assets,

or as may be necessary or appropriate to the performance of the obligations as contemplated by
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the Asset Purchase Agreement, including without limitation the implementation of the
Regulatory Transition Process, Notwithstanding anything in the Motion, the Asset Purchase
" Agreement or this Sale Order to the contrary, the Buyer assumes no employee liabilities that
arose prior to the Closing Date, including any accrued but unbilled liabitities.

6. The transfer of the Purchased Assets to the Buyer pursuant to, and subject
to the terms of, the Asset Purchase Agreement shall constitute a legal, valid and effective transfer
of the Purchased Assets, and shall, upon the occurrence of the Closing, vest in the Buyer all
right, title and interest of the Debtors in and to the Purchased Asseis to be acquired by such
Buyer free and clear of all Interests of any kind or nature whatsoever, with all such Interests to
attach to the Sale Proceeds in the order of their prionity, with the same validity, force and effect
which they now have as against the Purchased Assets, subject to the Carveout and to any claims
and defenses the Debtors or other parties may possess with respect thereto,

7. In consideration for the Purchased Assets, and subject to the terms and
conditions of the Asset Purchase Agreement, the Buyer shall assume the Assumned Liabilities {as
defined therein) and, on the Closing Date, shall imrevocably (i) pay, at the Dabtors’ election,
exercised prior to the Closing Date, (x) an amount in cash cqual to 338,000,000 (the “Cash
Payment™) or (y) an amount in cash equal to $30,000,000 and cause to be issued to the Debtors a
number of shares of Class B common stock of DT Corporation, having a value equal to
$12,500,000 based on the average closing price of such stock during the seven trading day period
ended December 14, 2001 (the “IDT Shares”, and together with the 330,000,000, the
“Cash/Stock Payment™), and (ii) issue to the Debiors such number of shares of common stock of
the Buyer, representing 5% of the outstanding shares of Buyer Common Stock as of the date

hereof, all in accordance with the terms and conditions of the Asset Purchase Agreement.
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Pursuant to the Escrow Agreement (as defined in the Asset Purchase Agreement), which is
hereby approved, on or before the date of this Sale Order, the Buyer shall deliver or shall havc
delivered the Cash Payment to the Escrow Agent (as defined in the Asset Purchase Agreement)
to be held in escrow pending Closing. On the Closing Date, the Debtors and the Buyer shall
instruct the Escrow Agent to promptly release the Escrow Amount (as defined in the Asset
Purchase Agreement) to an account or accounts designated by the Debtors, on behalf of the
Debtors in accordance with the terms of the Escrow Agreement. Such account shall be an
interest-bearing account in the name of one or more of the Debtors established at Citibank, N.A.
for the purpose of receiving such funds (the “Proceeds Account™). The Sale Proceeds shall be
maintained in the Proceeds Account and shall not be distributed to any party in interest,
including professionals and secured parties, pending further order of the Coun following notice
and a heaning. Accrued interest on such funds shall constitute part of the Sale Proceeds available
for distribution. The Buyer shall have no claim whatsoever to or against any of the funds in the
Proceeds Account or to the IDT Shares or the Buyer Common Stock subsequent to the Closing.
Any allocation of the Purchase Price agreed to by the Debtors and the Buyer shall not be binding
on any other party.

8. On the Closing Date, the Buyer and the Debtors shall enter inte the
Management Agreement, and the Buyer shall deposit into an account at Citibank, N.A. (the
“Operating Account™) an amount in cash equal to $60 million in immediately available funds, to
be used from and after the Closing Date through and including the Curoff Date (as defined in the
Management Agreement) exclusively to pay all costs set forth in subsection 3.1{a) of the
Management Agreement. In the event that the Buyer shall fail to pay, as and when due, any such

costs and the Debtors shall be held liable therefore, the Buycr hereby agrees to indemnify the
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Debtors for all such costs. In the event that any funds shall be on deposit in the Account (as
defined in the Management Agreement} after the Cutoff Date, and all accrued and unpaid costs
required to be paid in acco.rdancc with thc Management Agrecment shall have been paid, any
balance may, upon five {5) days' written notice to the Debtors, the Agent for the Postpelition
Lenders and such telecommunications service providers that shall send written request to the
Buyer requesting such notice and the Buyer shail provide such notice to each party to the extent
such party shall continue to provide services to the Debtors or the Buyer, be withdrawn by the
Buyer.

9. Except as expressly permitted or otherwise specifically provided for in the
Asset Purchase Agreement or this Sale Order, effective upon the occurrence of the Closing, al
persons and entities, including, but not limited to, all debt security holders, equity security
holders, governmental, 1ax and other regulatory authorities, lenders, trade and other creditors
holding Interests (including but not limited to any claims under any applicable revenue, pension,
ERISA, tax, labor, environmental or natural resource law, rule or regulation, or any products
liability law) of any kind or nature whatsoever against or in the Debtors or the Purchased Assets
{whether legal or equitable, secured or unsecured, matured or unmatured, contingent or non-
contingent, liquidated or unliquidated, senior or subordinated), arising under or out of, .in
connection with, or in any way relating to, the Debtors, the Purchased Assets, the operation of
the Debtors® businesses prior to the Closing Date of the Sale of the Purchased Assets, or the
transfer of such Purchased Assets to the Buyer, hereby are forever barred, estopped, and
permancntly enjoined from asserting against the Buyer, its successors or assigns (to the extent
allowed by law), its propenty, its officers, directors and shareholders or the Purchased Assels,

such persons’ or entities’ Interests. Notwithstanding anything herein to the contrary, nothing
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herein shall in any way affect or diminish any rights of the Debtors or any successor thereto
(including any chapter 11 or chapter 7 trustee) with respect to obligations of the Buyer arising
under the Asset Purchase A'gﬂ:ement, the Management Agreement or this Sale Order. This Sale
Order shall be binding on the Debtors and the Debtors' estates, including, following any
conversion of these cases, any successor chapter 7 estates, and any chapter 7 trustees appointed
in these cases.

10.  The consideration provided by the Buyer for the Purchased Assets under
the Asset Purchase Agreement shall be deeined 10 constitute reasonably equivalent value and fair
consideration under the Bankruptcy Code and under the laws of the United States, any state,
territory, possession or the District of Columbia.

1. Notwithstanding any provision to the contrary in this Sale Order. the
Motion or the Assct Purchase Agreement, certain prototype laboratory equipment (as listed on
Exhibit A herewo, the “Lab Equipment™) and certain disbursement and investment accounts
established in connection with the Lucent Credit Agreement (as listed on Exhibit B hereta, the
“Accounts”) shall be segregated from the Debtors’ ather assets, shall not constitute part of the
Purchased Assets and shall not be included in the Sale. Nothing in this Sale Order, the Motion or
the Asset Purchase Agreement shall impair or affect the rights and interests of Lucent in the Lab
Equipment and the Accounts. The Buyer hereby reserves the right, subject to notice and 2
heanng, to sesk to characterize the Lab Equipment as owned by the Debtors, and to the extent an
Order so providing is entered by the count, the Lab Equipment shall constitute Purchased Assets.

12. This Sale Order (a) shall be cffective as a determination that, on the
Closing Date, and subject to the occurrence of the Closing, all Interests of any kind or nature

whalsoever existing prior to the Closing as 1o the Purchased Assets transferred pursuant to the
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Asset Purchase Agreement (including but not limited to any claims under any applicable
revenue, pension, ERISA, tax, labor, environmental or natural resource law, rule or regulation, or
any products liability law-) have been unconditionally rclcased and terminaied as 10 such
Purchased Assets, and that the conveyances described herein have been effected, and {b) shall be
binding upon and shall govern the act of all entitics, including without limitation, all filing
agents, filing officers, title agents, title companies, recorders of mortgages, recorders of deeds,
registrars of deeds, administrative agencics, governmenual departments, secretaries of state,
federal, state, and local officials, and all other persons and entities who may be required by
operation of law, the duties of their office, or contract, to accept, file, register or otherwise record
or release any documents or instruments, or who may be required to report or insure any title or
state of title in or to any of the Purchased Assets.

13.  Each and every federal, state and local governmental agency, department
or unit is hereby directed to accept any and all documents and instruments necessary and
appropriate to consummate the transactions contemplated by the Asset Purchase Agreement,
except the FCC as regards its approval of the transfer of the Licenses.

14, Except as expressly permitted or otherwisc specifically provided for in the
Asset Purchase Agreement or this Sale Order in respect of the Asset Purchase Agreement or the
Purchased Assets to be transferred pursuant 1o such Asset Purchase Agreement, the Buyer shall
have no liability or responsibility for any liability or other obligation of the Debtors arising under
or related to such Purchased Assets and, to the extent allowed by law, the Buyer (and its officers,
managers and mcmbers) shall not be liable for any other claims against the Debtors or any of
their predecessors or affiliates, and the Buyer shall have no successor or vicarious liabilities of

any kind or character whether known or unknown as of the Closing Date under the Asset
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Purchase Agreement, now existing or hereafier arising, whether fixed or contingent, with respect
to the Debtors or any obligations of the Debtors, other than the Permitted Encumbrances, arising
prior to the Closing Date l.;ndcr the Assct Purchasc Agreement, including, but not timited to, any
liabilities under any revenue, pension, ERISA, tax, labor, environmental or natura! resource law,
rule or regulation, or any products liability law, arising, accruing, or payable under, out of, in
connection with, or in any way relating to the operation of the Debtors’ businesses prior to the
Closing Date. After the Closing and the payment of the Purchase Price, the Buyer shall have no
hability to the Debtors or their estates for any diminution in value or other damage of any kind
whatsoever to the Regulated Assets or the Licenses that may result from the Buyer’s operation of
the Debtors’ business.

15 This Court retains and shall have exclusive jurisdiction to endorse and
implement the terms and provisions of the Assct Purchase Agreement, all amendments thereto,
any waivers and consents thereunder, and each of the agreements executed in connection
therewith (including the Management Agreement) in all respects, including, but not limited to,
retaining junsdiction to (a) compe! delivery of the Purchased Assets to the Buyer, (b) compel
delivery of the purchase price or performance of other cbligations owed 10 the Debtors, (c)
resolve any disputes arising under or related to the Asset Purchase Agreement, and (d) interpret,
implement, and enforce the provisions of the Asset Purchase Agreement and this Sale Order.

16, The wansactions contemplated by the Asset Purchase Agreement are
undertaken by the Buyer in good faith, as that term is used in section 363(m) of the Bankruptcy
Cude, and accordingly, the reversal or modification on appeal of the authorization provided
herein to consummate the Sale of any Purchased Assets shall not affect the validity of the Sale of

such Purchased Assets to the Buyer, unless such authorization is duly stayed pending such
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appeal prior 1o the Closing with respect 10 such Purchased Assets. The Buyer is a purchaser in
good faith of the Purchased Assets, and the Buyer is entitled to all of the protections afforded by
section 363(m) of the Bankruptcy Code,

17. The terms and provisions of the Asset Purchase Agrccm;:m and this Sale
Order shall be binding in all respects upon, and shall inure to the benefit of, the Debtors, their
estates, and their creditors, the Buyer and their respective affiliates, successors and assigns and
any affected third parties (including, but not limited to, all persons asserting Interests in the
Purchased Assets to be sold o the Buyer pursuant to the Assct Purchase Agreement),
notwithstanding any subsequent appointment of any trustee(s) under any chapter of the
Bankruptcy Code, as to which trustee(s) such terms and provisions likewise shall be binding.

18.  The failure specifically to include any particular provisions of the Asset
Purchase Agreement in this Sale Order shall not diminish or impair the effectiveness of such
provisions, it being the intent of the Court that the Asset Purchase Agreement be authorized and
approved in its entirety. To the extent that any provision of this Sale Order is inconsistent with
the Asset Purchase Agreement or the Management Agreement, the terms of this Sale Order shall
control.

19, The Assct Purchase Agreement and any related agreements, docuﬁcnu or
other instruments may be modified, amended or supplemented by the parties in accordance with
the terms thereof, without further order of the Court, provided that any such modification,
amendment or supplement does not have a material adverse effect on the Debtors’ estates and is,
if occurring prior to the Closing Date, approved by counsel for each of the Creditors’ Committee,
the agent for the lenders under the Pre-Petition Credit Agreement, and the agent for the lenders

under the DIP Credit Agreement. The Debtors shall also notify counsel for Lucent of any
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modification, amendment or suppicment to the Asse! Purchase Agreement and, if such
modificalion, amendment or supplement impairs or adversely affects Lucent's rights as a secured
creditor in these chapter 1 1. cases, shall obtain Lucent’s prior consent thereto.

20.  The transfer of the Purchased Assets pursuant to the Asset Purchase
Agreement, and the transactions contemplated thereby constitute steps toward the formulation, or
in anticipation of the formulation of, a chapter 11 plan for the Debtors and as such, in accordance
with section 1146(c) of the Bankruptcy Code, the making or delivery of any instrument of
transfer to effectuate the Asset Purchase Agreement and the transactions contemplated thereby
shall not be taxed under any law imposing a stamp tax or a sale, transfer or any other similar tax,
and the recordation of any instruments (including bills of sale, lcases, assignments and
amendments thereto) to evidence the Sale of the Purchased Assets shall not be subjcct to any
such tax. .

21. All of the Debtors’ interests in the Purchased Assels to be acquired by the
Buyer under the Asset Purchase Agreement shall be, as of the Closing Date and upon the
occurrence of the Closing, transferred to and vested in the Buyer. Upon the occurrence of the
Closing, this Sale Order shall be considered and constitute for any and all purposes a full and
complete general assignment, conveyance and transfer of the Purchased Assets acquired by the
Buyer under the Asset Purchase Agreement and/or a bill of sale or assignment transferring good
and markciable, indefeasible title and interest in the Purchased Assets acquired by the Buyer
under the Asse! Purchase Agreement to the Buyer.

- 22. As of the Closing Date, the Buyer shall be hereby granted immediate and

unfettered access to the Purchased Assets (other than the Licenses) acquired by the Buyer.

Regulatory Transition Process
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23.  The Debtors and the Buyer shall have a period (the “Regulatory

Compliance Period™) of one hundred-twenty (120) days (subject to extension) from the Closing
Date 1o obtain the requisi.te federal and state regulatory approvals necessary to operate the
Business and to enter into contractual or other legal arrangements ncccssa.r;» for the
consummation of the Sale, transfer of the Licenses and the Regulated Assets (as defined below)
to the Buyer and the operation of the Purchased Assets by the Buyer (the “Compliance Items™).
In order to ensure the uninterrupted provision of services to the Customers during the Regulatory
Compliance Period, and the orderly transfer of the Licenses and, 1o the extent required by any
other applicable ‘law. any other assets subject to similar transfer restrictions (the “Regulated
Assets”) 10 the Buyer, the Buyer, the Debtors and all providers of goods and services to the
Debtors, including but not limited to the common carrier service providers that provide services
to the Debtors and any landlords of properties used by the Debtors {the “Service Providers") are

hereby authorized and directed as follows:

a. As soon as practicable following the entry of this Sale Order, the Debtors
and the Buyer are directed to file such applications as are required to seek the federal and
state regulatory authonity necessary for the Debtors to assign, and the Buyer to acquire,
own and operate, the Licenses and the Regulated Assets.

b. On the Closing Date, the Buyer and the Debiors are directed 1o enter into a
Management Agreement substantially in the form appended as Exhibit E to the Asset
Purchase Agreement, pursuant to which the Buyer shall be entitled to manage and operate
the business of the Debtors during the Regulatory Compliance Period on the terms and
conditicns set forth therein. |

C. From the Closing Date to the Cutoff Date, all agreements and other
arrangements with Service Providers relating to the Debtors providing service to

Customers shall, subject to compliance with paragraph (d) below, remain in effect and
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may not be canceled or terminated, and absent an event of default occurring after the
Closing Date in respect of facts ansing after the Closing Date that has not bezn cured
within three (3) bus‘incss days after written notice (by email and facsimile) thercof has
been received by the Buyer (Auention: Chief Financial Officer, email:
steveb@corp.idt.nel, facsimile: 973-438-1414, and McDermott, Will & Emery,
Attention: David C. Albalah, Esq., email: dalbalah@mwe.com, facsimile: 212-574-5444),
no Service Provider shall reduce or otherwise alter in any adverse manner its
performance under any such agreement(s) or arrangement(s) unti} the Cutoff Date.

d. The Buyer shall be responsible for, and is directed 10 pay on a timely
basis, all charges incurred for services used by the Debtors to provide services to the
Customers from the Closing Date to the Cutoff Date, including all charges incurred with
respect to Service Providers. The rates charged by Service Providers for such services
shall not exceed the rates for those services in effect as of the date of this Sale Order.
Neither the Debtors or Buyer shall have any obligation or liability for services not
actually being utilized and each Service Provider shall, upon written notice from the
Debtors and the Buyer. immediately and without charge or further liability of any kind
discontinue and disconnect any such services provided to the Debtors and/or the Buyer.

e The Buyer is further authonzed tc promptly establish such contractual or
other legal arrangements as the Buyer and the Debtors deem necessary to operate the
Debiors' assets and to provide service to Customers (including interconnection and other
comman carrier service agreements with Service Providers) and that will permit Buyer to
provide service to Customers in a manner similar to the manner in which the Debtors
provided such service prior to the date of this Sale Order and that will enable the
Customers to continue 10 receive service in an uninterrupted and transparent manner.

f. During the 120-day period commencing on the Closing Date, in the event
that any contract with any Service Provider that is a telecommunications carrier shall be

rejected: (i) no termination liabilities shall arise; (i) such telecommunications carrier
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shall provide telecommunications services in accordance with, and to the extent required
by, applicable law in a non-discriminatory manner; and (iii) such telecommunications
carrier will charge the Buyer for replacement circuits the lower of actual costs and tanfT

rates to set up or establish such replacement circuits.

24.  The Buyer is hereby directed to pay all costs of the ongoing operations of
the Business in accordance with the Management Agreement. The Buyer shall have the ability
during the Regulatory Compliance Period to direct the Debtors to seek the entry of one or more
orders of the Court authonzing the Debtors to assume and assign to the Buyer any executory
contract or unexpired lease to which the Debtars are a party, provided that the Buyer shall be
solely responsible for paying any cure payment that is payable in connection with any such
assumption and assignment. The Buyer shall have the ability during the Regulatory Compliance
Period to direct the Debtors to reject any executory contract or unexpired lease to which the
Debtors are a party provided that the Buyer must elect whether to assume and assign or reject
any contracts with the GSA and must provide written notice of such clection to the GSA on or
before January 2, 2002. The Debtors may effect any such rejection by delivery of wo (2)
business days prior written notice (and the irrevocable waiver of the right to withdraw such
notice) to the non-Debtor party to any such executory contract or unexpired lease of the Debtors’
unequivocal intent to reject such executory contract or unexpired lease. In the event that the
Buyer clects to reject any coniract on account of which a prepayment has been made pursuant to
Section 3.1(a) of the Management Agreement, the counterparty to such contract shall be
obligated to refund promptly 1o the Buyer (without setoff or counterclaim) the unused portion of
such prepayment and in the event of any dispute with respect thereto, the Ruyer reserves the

right to seek adjudication in the Bankruptcy Court. In the event that the Buyer elects rejection of
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some or all of Debtors’ contracts with the GSA, the Buyer agrees that it will continue to provide
telecofnmunications services to GSA unltil GSA has received sixty (60) days’ notice of
discontinuance, or such lonéér period as the FCC requires. In all other respects, the Buyer shall
manage the operations of the Business and shall be responsible for such operation pursuant to the
terms and subject to the conditions of the Asset Purchase Agreement and the Management
Agreement. The period within which the Debtors may elect to assume or reject unexpired leases
of noaresidential real property under Bankruptcy Code section 365(d)(4) is hereby extended
through the duration of the Term

25. Upen receipt of the required regulatory approvals and establishment of the
necessary service agreements and arrangements, the Debtors are authonized to convey the
Licenses and the Regulated Assets to the Buyer, in accordance with the terms and conditions of
the Asset Purchase Agreement and the Management Agreement.

26.  As provided by Rules 6004(g) and 6006(d) of the Federal Rules of
Bankruptcy Procedure, the effectiveness of this Sale Order shall not be stayed for 10 days after
entry on the docket and shall be effective and enforceable tmmediately upon such entry. The
Buyer and the Debtors shall cansummate the Sale ac promptly as is practicable following Court
approval of this Sale Order, so long as no stay of this Sale Order has been entered and is
continuing,.

Dated: Wilmington, Delaware

December [ﬂ , 2001 ,}
) a(—'\--:’-*—--\ D—)

HONORABLE JOSHPH J. FARNAN, J&,
UNIYER STATES DISTRICT JUDG
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EXHIBIT A
Description of Lab Equipment

The following equipment currently is located at the Winstar lab facility,
2545 Horse Pen Road, Herdon, Virginia (the "Winstar Lab").

1. Metropolis "cvaluation™ configuration description --

a. Metropolis 4500 Sysiem consisting of 1 Large Service Shell, a High Speed

optical Shelf and associated circuit packs;
b. Metropolis 2500 system consisling of a Large Service Shelf and associated circuit

packs;
¢ Metropolis 2000 system cansisting of a Service Shelf and associated circuit

packs.

The systems are instalicd in two seven foot equipment racks in the Winstar Lab,

2. AnyMedia "evaluation™ configuration description --

a. AnyMedia Access Unit consisting of common cireuit packs & associated

interface circuit packs;
b Brcakdown for AnyMedia:

FAC 100 51:1 SLIEJIDCAA
FAC 100 51:]1 SLCIEIDCAA

COMI100 S2:2 SLCICGLCAA

COMIC0 S2:3 SLCICGLCAS

DTP100 S1:1 SLCIDHOCAA

DTP101S1:2 SLCIDHKCAB

LPA330 533 ESISFBAAAA

LPA300 S1:) SLCUVROBAA

LPA380 S3:3 ESISFBAAAA

LPU 116 §2:3 SNOROCDSS3522L 107743526002 ESPQAYKAA
Two tup ning cables - new

Two T-1 Cables pieced together from parts
Power cables

The trial configuration is a shelf mounted within a single seven fool equipment rack.




EXHIBITB

Description of Accounts

Account Account Number
Fleet Bank Investment Account 9427772529
Fleet Bank Investment Account 9428385707
Swate Street Investment Account 3274457
Stare Street Investiment Account 3324773
Fleet Bank Disbursement Account 9427772510
Fleet Bank Disbursement Account 9428385694
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BEFORE THE PUBLIC UTILITIES COMMISSION

OF THE STATE OF MINNESOTA

Gregory Scott Chair

Edward A. Garvey Commissioner

Marshall Johasen Conumnissioucr

LeRoy Koppendrayer Commissioner

Phyllis Reha Commissioner
In the Matter of Qwest Corp. and Winstar PUC Docket No. P421 5246/
Communications, LLC, Adoption Letter for 1C-02-324

Previously Approved Interconnection Agreement

AFFIDAVIT OF LARRY CHRISTENSEN

STATE OF COLORADO )
) ss.
COUNTY OF DENVER )

[, Larry Christensen, being first duly swom on oath, depose and state as follows:

L. I am currently employed as Director of Business Policy, Wholesale
Division, for Qwest Corporation (“Qwest”). My business address is 1801 California
Street, 23" Floor, Denver, Colorado 80202.

2. In my capacity as Director of Business Policy, I am responsible for
overseeing the management, negotiations and approval of Interconnection Agreements.

3. My organization receives requests from competitive local exchange carriers
(“*CLECs") to enter into Interconnection Agreements with Qwest under the
Telecommunications Act of 1996 (“the Act”). This may include a CLEC request to opt
into a preexisting interconnection agreement in accordance with § 252(i) of the Act. A
typical CLEC opt-in request does not require any negotiation and s handled by Qwcst as
a matter of routine: (i) The CLEC and Qwest sign a letter agreement wherein the parties
accept the terms and conditions of the interconnection agreement being opted into, and
(i1) the letter agreement is submitted to the appropriate state conunission fur approval.

4, On or about January 30, 2001, my organization received a letter from
Kathleen L. Greenan, Counsel for Winstar Communications, LLC, of Swidler Berlin
Shereff Friedman, LLP, to request that Qwest enter into an interconnection agreement
with Winstar Communications, LLC (“Winstar"). Specifically, Winstar wished to opt




into the interconnection agreement between Sprint Communications Company LP and
Qwest Corporation fka U § WEST Communications, Inc. in its entirety.

5. Relying on Winstar’s letter and the determination that the existing
“Winstar” agreement between Qwest and Winstar Wireless, Inc. (which [ now understand
to be changing its name to Winstar Communications, LLC) was being managed as
month-to-month agreement, my organization and I handled Winstar’s request as a routine
opt-in agreement. [ executed standard letter agreement (“Opt-in Letter”), and forwarded
the Opt-in Letter onto local Qwest counsel for filing with the Minnesota Public Utilities
Commission.

0. Subsequent to txecuting the Opt-in Letter, I became aware that Winstar
was associated with IDT Winstar Acquisition, Inc., and that, pursuant to an ongoing
bankruptcy proceeding, these entities were subject to orders of the bankruptey court that
could restrict the ability of Winstar to enter into a new interconnection agreement with
Qwest.

7. Atno ume did any Winstar representative mention the bankruptcy
proceeding, nor suggest that the request to enter into an Interconnection Agreement with
Qwest was subject to any prior condition, order, or agreement, or, in fact, was anything
other than a routine update of a month-to-month agreement.

8. Had I been aware that Winstar was subject to an order of the bankruptcy
court ur otherwise subject 1o special conditions with regard to entering into new
Interconnection Agreements, I would not have handled Winstar's request as a routine
matter. [ would have contacted Qwest's bankruptcy counsel to further discuss the
bankruptcy proceeding and its implications on Winstar’s request to enter into an
Interconnection Agreement with Qwest before executing the Opt-in Letter.

FURTHER AFFIANT SAYETH NOT
Respectfully submitted,

Loy L

cnsen

Subscribed and sworn to before me
this§ay of April 2003.

oA dnd

Notary Public

X ! ~aN0ACE A, Mow
.WMLL@JLA o G Mo,

&n 003 ange




SWIDLER BERLIN SHEREFF FRIEDMAN, 117
THE WASHINGTON HARBOUR
3000 K STREET, N'W, SUITE 300

WaSHINGTON, DC 20007.3116

TELEPHONE (202)414.7500 NEW YORK OFFicE
~ 14.7
FAX (201) 4247645 THE CHRYSLER BUILDING
KATHLEEN L GREENAN www.swidlaw.com 405 LEXINGTON AVENUE
DIRECT DIAL (202) 9456922 NEW YORK, NY 10174

KLGREEN AN SWIOLAW.COM (12} 9730111 FAX {212} 891.9598

January 29, 2002

VIA OVERNIGHT DELIVERY

Ms. Heidi Higer

Interconnection Process Manager

Qwest Comumunjcations International, Inc.
1801 Califorrua Street, Suite 2410
Denver, CO 80202

Re:  Request by Winstar Communications, LLC to Adopt the Interconnection
Agreement Between Qwest and Sprint for Colorado, Minnesota and
Washingten Pursuant to 47 U.S.C. § 252(j)

Dear Ms. Higer:

Pursuant to 47 U.5.C. § 252(3), Winstar Communications, LLC (“Winstar”) hereby requests
that Qwest Communications, Inc. (“Qwest™) provide Winstar with interconnection, access to
unbundled network elements, and wholesale services for resale in Colorado, Minnesota and
Washington on the same rates, tenns, and conditions as are contained in Qwest’s interconnection
agreement with Sprint Communications Company. L.P., including all amendments to the agreement
as ol the date of this letter.

Please send notices to Winstar as required by the agreement to:

Michael Carowitz

Winstar Communications, LLC
1850 M Street, NW
Washington. DC 20036

Tel: 202-367-7607

Fax: 202-659-193]




Ms. Heidi Higer
*Januarv 29, 2002

Page 2

with a copy to:

Kathleen L. Greenan

Swidler Berlin Shereff Fricdman, LLP
3000 K Street, N.W., Suite 300
Washington, D.C. 20007

Tel: (202) 945-6022

Fax: (202)424-7645

Please prepare the appropriate Section 252(i) agreement and forward it to me in both

paper and electronic format as soon as possible. Thank you in advance for your prompt attention to
this matter. Should you have any questions regarding this request, please do not hesitate to contact

me

cCl

Stncerely,

N i

Kathleen L. Greenan
Counse! for Winstar Communications, LLC

Charles H. F. Garner
Timothy R. Graham
Michae] Carowitz
Allen Schwab

fean L. Kiddoo
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- i February 36, 2002

Via OVERNIGHT DELIVERY

Chrime Doheyy

Vice Presidant

Qwest

1003 17" Sweet, Rm. 1750
Denver. CD 80202

Lisz Schuger

Accoun! Manager

Owesn

9235 High Stcet, Room 189
Des Maioes, IA 50309

Dear Ms. Doberry and Ms. Schirzer:

On behalf of Winsur Communications, LLC and Winstar of Arizona, LLC (caliacgvely,
"Winatar™). rhis lerter is 1o advise you thar Winsear desices Ques: 1o wansilien 1o Windtar
the circuits idamified in the anached initia] list. The customers whase service is
uzsocialed with these cirtnls are in the procsss af being aequired by Winsar from
Winsiar Wirclexs. ine. (“WWI") pursuam o an Order of the Bankrupcy Court, and
Winar witl serve theie custamers as their preferred canier of choice, In aceordancs with
the Communications Act of 1934, as amepded, and the Bankyuptay Court Order, Winsear
requites the use of these cirouits 1o seyve in cnstomers and, accardingly, submits this
notice 1o obmin such dreuirs from Quest '

Although Winstar is in the process of fimalizing an intereonnecrion apgreement(s) with
Quwest and obtaining the nzecsxary regulatory spprovals 1o bansfer the cusiamers without
disTupang thel servics, and 1o opeae in al] of the Qwest Service Arcas as 3 compenitive
lacel éxchanyge carrier. Winstar is providing this initial lim of cirewils and notice of i
infealian 10 obtain these circuits 10 Qwest a1 this time in order 1o aszure that the ransinon
will be handled expediinusly. Winsnr will advise Qwest as soon a3 the necessary
syreemaents and approvals are obiined. Also, Winstay will advise Qwest of any changes
or additions in the atached circuit bt

Winsiar believes the provisioning of thess circuits will nol require azy physical changes
in the notwark configimation baing usad 1o serve these customers today. and Tequires only
that Qwest change the billing informaticn agsacimed with the lised circnits (& billing
change only or “Record Ordet™ in order 10 undermbe the transiton of thass cirewis ro
Winstar. Winstar is providing this advance notice and informauon 1 assist Qwest in
developing a streamlined praceta wa mansition the large number of affected circuits an »

1850 M Street, NW « Washingtan, DC 20036




bull: basis in 2 fnooth. orderly and tmely manner, so that all service disrupting etiects
and delays, apd unnecessary casts. can be avoided. Winsmar belisves that it has provided
the information mecessary 1o complete the mamsition, but if you belisve it would be
helpful, we would be pledses 1o meet with You in the asar mym Qwest to discuss Xow: the
demafl¢ apd timing of the transition may be coordinated 1o ensurt that service is continusd
in an uglaterrusted and TARApEIE MALDET 10 CUSTAIRETS.

Thank you ip advencs for your asristance with this maner. Fes! free 1o conace mg m
(202) 367-7657 if you require anythmg further o facillate the ransition.

Very maly yoars,
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March 27, 2002

ViA OVERNIGHT DELIVERY

Chnsne Doherty

Vice President

Qwest

1005 17° Street, Bm. 1750
Denver. CO 80202

Cherron Halpern

Qwest

1600 7 Avenus, Room 98191
Seattle, WA 98191

Dear Ms. Doherty and Ms Schuzer

1B M Strner, N
Swite 30C

Wishinglon. OC 20076
202 955 380C

‘

On behalf of Winstar Communications, L1 C and Winstar of Anizona. 1L1C (cn!l:cuvel;*_

“Winstar

). thus lerter is 1o adwvise you thar Winstar desires Qwest to transition to Winstyr

the resale service accounts idenufied on the amached list, For each account idesutied,

Wiastar also provides the customer nume and workang telephone number.

Winstar has executed inierconnection agreements with Qwest and is in the procass af
obtaining the necessary regulatory approvals to mansfer the customers without disrupan

Ihewr service, and 10 operute in all of the Qwest Service Areas as & compentive ] !
exchange carricr. Winstar is providing the amached list of accounts and nomce of its
intention to provide resale service to the customers associated with each account in order
to assune thar the gansiuon will be hundled expedidously. Winstar will advise Qwest of

any changes or addifions to the anached list

1850 M Street, NW . Washington, DC 20036
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WINELa!

Winstar belicves thar a5 request to wansidon the accounts o Winstr will require no
physical changes in the network configuration being used to serve these customers loday,
and requires only that Qwest change the billing informarion associated with the lisced
accounts. Winstar is providing this advance nouce and informatien to assist Qwest in
developing 3 soreamlined process Lo wansivon the large number of affected sccounts on a
bulk basis in & smooth, orderly and umely manner, so thar all service disrupang effects
and delays, and uanecessary costs. can be avoided. Winstar belicves that it has pravided
the informanon necessary (0 compleie the wansidon, but if you believe it would be
helpful, we would be pleased to meer with you w discuss how the detuls snd aming qf
the ransivon may be coordinated to ensute that service is conninued in an uninterupted
and transparent manner 1o CUSIOMETS.

Thank you in advance for your assistance with this mauer. Feel free to contact toe at
(202) 367-7637 if you require anythung further to facilitute the Tansition.

Very truly yours,

Stephen V. Murray
Senicr Direcror

3FTTON
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v . 1B5C M Slreet. Nw
Suite 300
wasmngtan, OC 20034
1293) 353 8800

March 28, 2002

VIA OVERNIGHT DELIVERY

Chnstie Dohernty

Vice President

Qwest

1005 17 Street, Rm. 1750
Denver, CO 80202

Chemon Halpern

Qwest

1600 7 Avenue, Room 98191
Seartle, WA 98191

Dear Ms. Doherty and Ms. Schuzer:

Cn behalf of Winstar Communications, LLC and Winstar of Arizona, L1C (collectively,
“Winstar™), this lerer is 1o advisc you thar Winstar deswres Qwest 10 mansition o Winstar
the circwts 1dendfied in the attached list, which supplemments the list provided to you on
Febryary 26, 2002, '

Winstar has exccutcd interconnection agreements with Qwest and is in the process of
cbunning the nccessary regulatory approvals to Tansfer the customers without disruprng
thelr service, and to operawe in all of the Qwest Service Areas as a compentive local
¢xchange camier. Winswy is providing this list of cireiuts and nouce of its intanton o
obuan these circuits 10 Qwesr ar this ume in order to assure that the Tansition will be
bandled expediticusly. Winstar will advisc Qwest of any changes or addiuons 1o the
attached circuir list.

1850 M Streer, NW - Washington, DC 200356
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Winstar believes the provisioning of these circwts will not require any physical changes
in the netwark configuration being useud 1o serve these customers roday, and requires only
that Qwest change the billing informanon associated with the Listed cireuss (a billing
change caly or "Record Order”) in arder to undenake the transition of these circuurs to
Winstar. Winstar 15 providing this advance notice and information to assist Qwest in
developing a streamlined process to wansition the large number of uffected circuits on a
bulk basis in 8 smooth, orderly and umcly manner, so thar all service disrupring effects
and delays, and unnecessary costs, can be avoided. Winstar believes that ir has provided
the information necessary 10 complets the wansition, but if you believe it would be
helpful, we would be pleased w meel with you to discuss how the darails and tming of
the ransirion may be coortinuted to ensurc that service is comtinued in an uninterrupted
and bansparcnt manner to customers,

Thank you in advance for your assistance with thus matter. Feal free 1o contact me at
(202) 367-7657 if you require anything further 1o facilitate the ransition.

Very ruly yours,

B

Sicphen V. Murray
Senior Director

1850 M Street, Nw . Washington, DC 20036
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